
M ACT, t o  ansnd, r a v i s a ,  and c o d i f y  soct ion  f i r o  htmdrad ninsty^-ons (591)  of 
tha conpiled cods of Iowa, ro la t ing  to  the  t e s t inony  of witneasoa i n  caseg c f  
contaated fllentionn. 

Ba I t  Exmated V -tli® Gkmaral Aasantly; o f  the  S ta te  o f  Iowa! 

Tĥ -t goctlon f i r e  himdrod niaotj"»cne ( 5 9 l )  of the oonpilsd Coda o f  Iowa l a  
anaaded, rarlaed,  and, c 9 d i f i o d  to  raad a s  fo l lowgj  

Sect ion 1 ,  Voters required t o  t e s t i f y .  Tha court nay require any parson 
c a l l a d  a s  a w i t n e s s ,  who voted a t  auch a l a c t i o n ,  to answer touching h i s  q.uall-
f i c a t i o n a  ao a v o t e r ,  a n d , - i f  ha was not a q u a l i f i e d  v o t e r  i n  the  county wharo 
ha voted ,  then to  answer f o r  whoa he voted.  

Approved March 19 ,  1924. 
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,H. F, 74 

M ACT to. astend, r a v i s o ,  and c o d i f y  chapter nine ( 9 )  of  t i t l e  twanty-ona (21)  of  
the compiled coda of Iowa, ra la t in i j  t o  l i m i t e d  partnarahip. 

Ba I t  Enacted "by the  General Aa-anbly o f  the S ta te  of  lowai 

That chapter nine ( 9 )  of  t i t l e  twanty-ona (21)  of the  conpilad Coda of  • 
Iowa i s  aaendad, rav l sed ,  and c o d i f i e d  t o  raad aa f o l l o w s :  

Sect ion 1.- I/imited'partnarahip def ined .  A l i n i t o d  p a r t n a r i i l p  i s  a 
partnership forn;ad Tsy two. ( 2 )  or  aore persons under tlia provis iona o f  t h i a  dvaptar, 
having a s  aet\bara one ( l )  o r  -nore general  partners and o n o , ( l )  o r  nore l i n i t s d  
partnera.  51x9 l l a i t o d  partners aa audi s h a l l  not "be 'bound "by the ob l iga t ions  o f  
the partnerahip. 

Sac .  2 .  Forniation. Tv.o (2 )  or  core parsons das ir lng  t o  form a l i m i t e d  
partnerahip shal l  s i g n  aad acknowledge a c e r t i f i c a t e ' a n d  f i l e  tha aa'ra for  racord 
i n  the o f f i c e  o f  tJ'.e coxinty recorder o f  the  county i n  which tha pr inc ipa l  place  
o f  hualnaas i s  l o c a t e d .  The sana  s h a l l  'ba recorded i n  the a i a c a l l m e o u a  records 
and indexed i n  tha nanaa o f  a l l  tha s lgnars ,  "both a s  grantors and'grantees.  Said 
c e r t l f l c a t a  a h s l l  a ta ta :  ^ 

1 ,  The nam© of tha partnership, '  
3 .  019 charaotar of  the "businaaa. 
3 .  The l o c a t i o n  o f  tha pr inc ipa l  p lace  o f  "buslnaas. 
4» Tlie nana and p l a c e  of  raaldence o f  each manTjarj general and l l c i i t e d  

partners  balng ra apectlval^' deaignated. 
5 .  Ths t a r a  f o r  which tha p.artnar^iip i s  to e x i s t *  
S ,  The enount o f  cash and a dascrlptiovx o f  and the agreed valua o f  

t h e  o ther  property contributed by each l i m i t e d  j a r t n e r .  
7 .  The addit ional  contrihutlona,  i f  any, agraad to he nado .1^ each 

U n i t e d  partner and tha t l n a s  a t  which or evanta on ths happening o f  which thsy 
s h a l l  ha niada. i 

8 .  , Tlie tiina, i f  agreed upon, Vnan the  contr ihut lon of  each U n i t e d  
partner  l a  t o  Ise returned. 

9 .  The ahare o f  the  p r o f i t a  o r  the  othor compensation "by Xi?ay o f  i n ­
come which each l l a l t a d  partner s h a l l  racaiva hy reason of  h i  a contr ibut ion .  

10 .  Tha r i c h t ,  i f  g iven ,  o f  a H a l t e d  partner t o  aubst i tute  an aaslgnea 
aa contributor i n  h la  p l a c e ,  and tha tarna and conditlona of  the aubst i tut ion .  
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1 1 .  3?iie r i g h t ,  i f  given,  of the  pa r tna r s  to  a t o i t  add i t iona l  " l i n i t sd  
p a r t n e r s .  

12.  53i.9 r i g h t ,  i f ' g i v e n ,  of one ( l )  o r  nore of t h e  U n i t e d  pa r tne r s  
t o  p r i o r i t y  over o t h s r  l i n i t a d  p a r t n e r s ,  a s  t o  contr ihut iona o r  a s  t o  companea-
H o n  Ijy v a r  of income, and t l a  nattire of such p r i o r i t y .  

13» 2he r i ^ t ,  i f  given,  of the  remaining general  p a r t n e r  o r  p a r t ­
n e r s  t o  continue t h e  Tmsiness on t h e  death,  r s t l remant ,  o r  i n s a n i t y  of a general  
p a r t n e r ,  

14. The r i g h t  , i f  g i w n ,  of a U n i t e d  pa r tne r  t o  desiand and receive 
proper ty  o ther  than cash i n  r e t u r n  f o r  h i s  cont r ihut ion .  

Sec. 3 .  Sxiffioiency of c e r t i f i c a t e .  A l imi t ed  pa r tne rsh ip  i s  forraed i f  
t ho re  h a s  t e e n  suhs t an t i a l  conpllance i n  good f a i t h  wi th  the requireraents of t h e  
l a s t  preceding s e c t i o n .  

Ssc .  4 .  Business which nay he c a r r i e d  on, A l im i t ed  pa r tne r sMp may ca r ry  
on any "business which a par tnership  without l imi ted  pa r tne r s  msy ca r ry  on, except 
hanking. 

Sec,. 5 .  Nature of contrihution..  The cont r ibut ions  of a l i m i t e d  pa r tne r  
nay  h e  cash o r  o t h e r  proper ty ,  >ut  not  s e r r i c e s .  

Sec. 6 .  Par tnersh ip  nerao. The susamaae of a U n i t e d  p a r t n e r  s h a l l  not 
appaar  i n  the pa r tne r sh ip  nanei 

1 .  TJhless i t  i s  a l so  t he  stramsane of a general  p a r t n e r ,  o ?  
2 .  Unless,  p r i o r  t o  the  time ̂ e n  the  U n i t e d  p a r t n e r  hecane such, the  

•business liad heen ca r r i ed  on under a name i n  which h i s  saix*name appefired. 

SQC. 7 .  V i o l a t i o n -  e f f e c t .  A l l m l t s d  p a r t n e r  whose name appears I n  a 
pa r tne r sh ip  name contrary t o  the  provlBions of  t h e  l a s t  preceding sec t ion  i s  
l i a b l e  a s  a general  pa r tne r  to per tnorship  c r e d i t o r s  who, extend c r e d i t  t o  t h e  
pa r tne r sh ip  without ac tua l  knowledge t h a t  he I 9  n o t  a general  p a r t n e r .  • 

' Sec* 8 .  L i a b i l i t y  f o r  f a l s e  s tatenents* I f  t h e  c e r t i f i c a t e  conta ins  a 
f a l s e  s t a t e n e n t ,  one who s u f f e r s  l o s s  by r e l i ance  on such statement may ho ld  
l i a b l e  any p a r t y  t o  t h e  c e r t i f i c a t e  who kn»w the statement t o  be f a l e e i  

1 .  At the  time he signed t h e  c e r t i f i c a t e »  o r  
2» Subsequently, but wi th in  a s u f f i c i e n t  t i n e  be fo re  t h e  statement 

-was r e l i e d  upon t o  enable hira t o  cancel  o r  aaend the  c e r t i f i c a t e ,  o r  t o  f i l e  
a p e t i t i o n  f o r  i t s  oancellat ios.  o r  amendment a s  h e r e i n a f t e r  provided.  

Sec.  9» Limited par tner  not  l lafcle  t o  c red i tors^  A l i m i t e d  p a r t n e r  sha l l  
not b e  come l i a b l e  a s  a general  p a r t n e r  xmless, i n  add i t ion  t o  t h e  exercise  of h i s  
r i g h t s  and powers a s  a l imi t ed  p a r t n e r ,  he takes  p a r t  i n  t h e  con t ro l  of t h e  bcasi-
ne s s .  

Sec. 10 .  ' Additional l i m i t e d  pa r tne r s .  A f t e r  t he  fo rna t lon  of  a U n i t e d  
pa r tne r sh ip ,  add i t iona l  U n i t e d  p a r t n e r s  nay be admitted upon f i l i n g  an amend­
ment t o  t h e  o r i g i n a l  c e r t i f i c a t e  I n  accordaanc© wi th  t h e  raqxdreraents of sect ions  
f o r t y - s i x  (46^ t o  f i f t y o n e  (51) ,  inc lus ive .  

i ' -

Sec. 11.  Rlghta,  powers, and l i a b i l i t i e s  of general p a r t n e r s .  A general  
p a r t n e r  sha l l  have a l l  the  r l ^ t s  and powers and be subject  t o  a l l  t he  r e s t r i c t i o n s  
and l i a b i l i t i e s  of a partner I n  a partnaTship wittiout l imi ted  p a r t n e r s ,  except 
t h a t  without t h e  w r l i t e n  consent o r  r s f e l f i  ca t ion  of the  speci f ic ,  a c t  by a l l  t he  
l i m i t e d  p a r t n e r s ,  a general  pa r tne r  o r  a l l  of t he  general  partners) have no autb-

. o r l t y s  
1* To do any a c t  I n  contravention o f  t h e  c e r t i f i c a t e .  
2 .  To do any a c t  which would jnalca i t  iapoar,lble t o  ca r ry  on the  

ord inary  business  o f  the  pa r tne r sh ip .  

' 244 



3i To confess a Jxidgnent against the partnarahlp. 
4. To poasasa partnership property, or aaslgn their ri'̂ ts In specific 

partnership property* for other them a partnership purposej 
5» To admit a person as a general partner. 
6» To ednit a person as a limited partner̂  tihlens the rl^t so to do 

is giran in the certificate. . 
7, To continue the tnisiness with partnership property on the death, 

petirenent or insanity of a general partner, toiless the right so to do la given 
in the certificate. 

Sec. 12. Rights of limited partners. A llBited partner shall ha\re the 
same rights as a general partner* ^ 

1. To ixave the partnership Ixjoks kept at the principal place _of 
business of the partnership, and at eQ.1 times to inspect and copy any of thea.-

2. To have on denand true and full infomation of all things affect­
ing the partnership, and a fornal account of partner^ip âffairs whenever cij> 
cumatancea render it Juat and raasonahle. 

3* To hare dissolution and winding hy decree of court. 

Sec. 13. Eight to receive profits and incone. A lijnlted partner shell 
have the right to receive a share of the profits or other corupensation hy way 
of income, and to the rettim of his contrihution as hereinafter provided. 

Sec. 14, Mistake » effect. A person who has contrihuted to the capital 
of a "business conducted "by a person or partnership erroneously believing that 
he has hecone a United partner in a limited partnership, is not, hy reason of 
his exercise of̂ the rights of a llsitod partner, a gener^ partner with the 
per son or in the partnership carrying on the husineas, or "bound hy the o"bligar 
tions of s\\ch person or partner^ipj provided that on ascertaining the mistake 
he protaptly renounces his interest in the profits of the "business, or other 
conpenaation hy way of incom. 

Sec. 15. One person "both general and limited partner. A person nay "be a 
general partner and a limited partner in the ssme partnership- at the sasie time. 

Sec* 16. Partner holding dual relation* A jpireon who is a general, and 
el so at the sane time, a limited partner, shall have all the ri^ts and powera 
and "be su"b̂ ct to all the restrictions of a general partner} except that, in 
xeapect to his contri"bution, he shall have the rights againat the other memhers 
which he would have had if he were not also a general partner. 

Sec* 17. Transactions with United partner. A limited partner nay loan 
aoney to and transact other "business with the partnership, and, tinless ho is 
also a general partner, receive on account of siting claims against the 
partnership, with genaral creditors, a pro rata share of the assets. Ho limited 
partner, in respect to any such claim, shall: 

1. Baceive or hold as collateral security and partnership property.̂  
2» Beceire from a general partner or the partnership any payment, 

conveyance, or release from liability, if- at the time the aaaeta of the partner­
ship are not sufficient to discharge partnexship liabilities to persons not 
claiming as general or limited partnera. 
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Sac, 18. Tiolatlon - o f fac t ,  flia raoalrlng of co l la te ra l  B0curlty« or 
a paynent, conreyaaea, o r  ralaasa In Tiolatlonof tha provlslona of the l a s t  
pfe ceding section i s  a f r a M  on tha craditors of tha partnership. 

Sac. 19; Eolation-of limited partners i n t e r  se* -^Oiara there are sareral 
l imited partners tha taambers may agree tha t  one (1) o r  more of the l i n i t a d  
partners shall  have a p r io r i t y  orar other limited partners a s  to  tha rattirn of 
t h e i r  c o n t r i ^ t i o n s ,  as" to  t h a i r  conpansation "by way of income,-or as to.-any other 
m t t e r .  f f  snch en agreement i s  made i t  shall  "ba stated i n  the c e r t i f i c a t e ,  and. 
i n  the ahaence of snoh atatomnt a l l  the limited partners shal l  stand upon equal 
footing* 

Sec. 20. Cos^ensatioa-of limited partner .  A Uni ted  par tner  may raceira 
from the partnership tha shasa o f  the p r o f i t s  or  tha coii^naatioii "by way of 
income stipulated f o r  i n  the  ce r t i f i ca te?  proyidad, that  a f t e r  suoh ^ynan t  i s  
made, whether from the property of the partnership o r  tha t  of a general partnar,  
the partnership asse ts  are i n  e^ccess o.f a l l  l i a b i l i t i e s  of the  partnership except 
l i a b i l i t i e s  to  l imited partners on account of t h a i r  contri'butions and to  ganaral 
par tnei^ .  

See. 21. Withdrawal o r  redviction of limi.tad pa r tne r ' s  bontri"batlon. A 
l imited partner sha l l  not receive from a gonertil partner or  out of partnership 
property any pa r t  of h i s  contributions 

1* Unti l  a l l  l ia"bil i t ie8 of tha partnerBhip» «scept l i a h i l l t i e s  to 
general partners and t o  Xinitod partnars on account of t h e i r  contributions, hare 
"been paid o r  theirj;. remains property of the  partnership suff ic ient  to  p j y  than. 

2* t ^ t i l  tha consantof a l l  mesnbera i s  had, unless tha z^tum of tha 
contribution nay ba r igh t fu l ly  denai^sd under the  proTieions of the aaxt  aaction. 

3 .  ITntil tha ce r t i f i c a t e  i s  canceled o r  so amended as to  sa t  f o r t h  
the  withdrawal or induction. ' 

Sec. 22. Return of contribution. Subject to tha provisions of the  l a s t  
preceding section a limited partner may r i ^ t f u l l y  demand the xatum of h i s  
contributions 

1 .  On the dissolution of a partnership. 
2 .  Whan the date ^ e c i f i a d  i n  the c e r t i f i c a t e  f o r  i t s  Mtum has 

arr ived.  
3 .  i f t e r  he has given s ix  (6) months' notice i n  writ ing to a l l  othar 

members, i f  no t i ne  i s  specified i n  tlie c e r t i f i c a t e  e i ther  f o r  the return of tha 
contri'bution o r  f o r  tha ^ s a o l u t i o n  of the ja r tnershlp .  

Sec. 23# Contribution payable i n  c a ^ *  In  absence of any statamsnt 
i n  the ce r t i f i c a t e  t o  tho contrazy o r  tha consant of a l l  naiabars, a l imltad,  
par tner ,  Irrespective of the nature of h i s  contribution,has only the right to 
demand and receive cash i n  return f o r  h i s  contribution. 

Sac. 24. Dissolution. A limited partner  may have tho partnership d is ­
solved and i t s  a f f a i r s  wound upS 

1 .  lihen he r igh t fu l ly  "but nnsuccessfully demands the return of h i s  
contribution, or  

2 .  V(hen tha other l i a b i l i t i e s  of t h e  partnership have not been paid, 
o r  the partnership property i s  insufificlant f o r  the i r  p a r e n t  as  raquirad by 
subsection one ( l )  of section twanty>one (21) and the limited partner would 
otherwise "be en t i t l ed  to t he  return, of h i s  contribution. 

Sac, 25. L iab i l i ty  of Un i t ed  partner to partnership. A U n i t e d  partnar 
i s  l i a b l e  to the partnerships. 
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1. Tor the ictvoeii his contri'bution as actually nade and 
,that stated in tha certificate as having "baen made. 

2» For any \mpaid contri'bution which ho agreed in the certificate to 
make in the future at the time and ou ths conditions stated in the certificate. 

Sec. 26» liirsitsd partner h e M  a** trusteet A nArf-nar hnid^ as 
trustee for the partnership: 

1, Specific property stated in the certificate as contributed hy him, 
"but which was not contributed.or which has been wrongfully returned. 

2. Honey or other property wrongftilly paid or conveyed to hin on 
account of his contri'bution. 

Sec. 27, Continuing liability of limited partner, .̂fhan a contributor has 
rightfully receired the return in whole or in part of tha capital of his contri­
bution, ha ia narerthelofis liable to the partneraliip for any sum, not in excess 
of such return with, interest, necessary to discharge its liabllitieB to all credi­
tors who extended credit or whoee claijas arose before such i^tum. 

Sec. 28, Liability of limited partner - waiver, The liabilities of a. 
limited partner as aot forth in the three (3) preceding seefcions can be waived or 
compromised only by the consent of all imen'torsi but a waiver or compronise shall 
not affect the .right of a creditor of a partnership, who extended credit or wlxose 
claiia arose after the filing and before a cancellation or aaentoent of the 
certificate, to enforce such liabilities. 

Sec. 29, limitsd partner'a interost in partnership, A linited partn®r*9 
interest in the partner^lp is personal property, and is assignable, 

Soc, 30, Substituted limited pa-rtner. A substituted limited partner ia a 
person adaitted to all the rights of a limited partner who has died or has 
assigned his interest in a partnerahlpt 

SeC, 31. , Eights of assignee. An assignees, who does not become a subst­
ituted limited partner, has no right to rê tilre any infoiaatlon or account of the 
partner^ip transactiona or ta inspect the partnership booksj he is only entitled 
to receive the share of the profits or other compensation by way of income, or 
the return of his contribution, to which his assignor would otherwise be entitled 

Sec, 32. Assignee's right to become subatl'̂ .uted limltod partner. An 
assignee shall have the right to becone a sub'stitnted linited partner if all tha 
members (^ept the aaaignor) consent thereto, or if the assignor, being there­
unto empowered by the certificate, gives the assisnee that right. 

Sec, 33, VRien assignee becomes substituted limited p^tner. An assignee 
becones a sribstltuted limited partner when the certificate is aj^TOpriately 
aaended as hereinafter provided. 

Sec, 34, Eight of substituted limited partner, The substituted limited 
partTxer has all the rights and powers, and is subject to all the restrictions and 
liabilities of his assignor, except those liabilities of which he was. ignorant e.t 
the time he ̂ came a limited partner and which coxdd not be ascertained from the 
certificate. 

Sec. 35, Liability of assignor, Ihe, subatltutlon of the assignee as a 
limited partner does not release the assignor from liability to the partnership 
taider sections eight (S), and twenty-five (25).tC' twenty-eight (28), inclusive. 

See, 36. Effect of retireffient,.»d»ath or insanity of a general partner,, 
The retirement!, death or ingsaity of a general partner diasolvas the partnordilp, 
xmlesa ti» business is continued by the remaining general partnersX 
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1» TJtiiar E. EO t c  do AT-ATSD i n  THE c s r t i f i o a t e ,  O R  \ 
2*, With t h e  c»iisant o f  a l l  E^ra'bors, 

S s c .  3 7 ,  P s a t h  o f  l i m i t e d  p a r t n e r .  On t h a  a s a t h  o f  a l i s i l t a d  p a r t a o r  h i s  
e s o c n t o r  o r  a d m i n i s t r a t o r  s h ? l l  hasre a l l  t h s  rig^ibg of a l i m i t s d  p a r t n e r  f o r  t h n  
purpoea  o f  g a t t l i n g  h i s  e s t n t a ,  and such p o t ^ r  a s  t h s  decsa s sd  h a d  t o  c o n s t i t u t e  
h i g  aas ignea a s u h n t i t u t e d  l i m i t e d  p a r t n e r .  

SaCi 3 8 .  I i i a h i l i t y  o f  e s t a t e  o f  l l o i i o d  p a r t n e r .  She e s t a t e  o f  a 
deceased  U n i t e d  p a r t n e r  s h a l l  h e  l i a h l e  f o r  a l l  h i s  l i a b i l i t i e s  a s  a l i m i t e d  
p a r t n e r .  

Sec .  3 9 .  E i g h t s  o f  c r e d i t o r s  of l i t s i t e d  p a r t n e r .  On due a p p l i c a t i o n  t o  
a c o u r t  of c o j ^ e t e n t  j u r i s d i c U o n  h y  any c r e d i t o r  o f  a l i m i t e d  p a r t n e r ,  
t h e  c o u r t  s s y  clmrge t h e  i n t e r e s t  of t h e  i ndeb ted  l l n i t s d  p a r t n e r  w i t h  payment o f  
t h e  t a n s a t i s f i o d  anpunt  o f  t h e  judgment d e h t j  and nay  appoin t  a j ^ c e i v a r t  and nake 
a l l  o t h e r  o r d e r s ,  d i r e c t i o n s ,  and i n q u i r i e s  which t h e  circMjastances of t h e  case  
Hay r e q u i r e ,  ©le re i iadiea  c o n f e r r e d  "ty t h i s  s e c t i o n  ̂ a l l  no t  ha  deeaed exc lus ivo  
o f  o t h e r s  xMch  n a y  e x i s t .  

Sec .  4 0 ;  Eedesp t ion .  The i n t e r e s t  n s ^  "be redeemed w i t h  t h e  s e p a r a t e  , 
p r o p e r t y  o f  cavy g e n e r a l  p a r t n e r ,  bu t  n s ^  no t  bo redeemed w i t h  p a r t n e r t f i i p  p r o p e r t y .  

Sec .  4 1 .  Exeap t i ons .  Hoth ing  i n  t h i s  c h a p t e r  s h a l l  b e  h e l d  t o  dep r ive  a 
U n i t e d  p a r t n e r  o f  h i s  s t a t u t o r y  e x e c u t i o n .  

S e c .  4 3 .  D i s t r i b u t i o n  of a s s e t s .  I n  f e t t l i n g  accounts  a f t e r  d i s s o l u t i o n  
t h e  l i a b i l i t i e s  Of t h e  p a r t n e r s h i p  s h a l l  b e  e n t i t l e d  t o  payment i n  t h e  f o l l o w i n g  
o r d e r I  ^ -

1 .  Those t o  c r e d i t o r s ,  . i n  t h e  o r d e r  o f  p r i o r i t y  a s  p r o r i n e d  by  law,  
excep t  t hose  t o  U n i t e d  p a r t n e r s  o n  acootaat of t h e i r  c o n t r i b u t i o n s ,  and . to g e n e r a l  
p a r t n e r s .  

2 .  Those t o  l i m i t e d  p a r t n e r s  i n  r e s p e c t  t o  t h e i r  sha re  o f  t h e  p r o f i t s  
and o t l i s r  eo roensa t i on  by way of  incoae  on t h e i r  c o n t r i b u t i o n s .  • 

3 .  Those t o  U n i t e d  p a r t n e r s  i n  r e s p e c t  t o  t h e  c a p i t a l  o f  t h e i r  con­
t r i b u t i o n s .  

4 .  Those t o  g e n e r a l  p a r t n e r s  o t h e r  t h a n  f o r  c a p i t a l  and p r o f i t s .  
5 .  Those t o  gene ra l  p a r t n e r s  i n  suspec t  t o  p r o f i t s .  
6« Those t o  g e n e r a l  p a r t n e r s  i n  raspect t o  c a p i t a l .  

SQC* Share i n  p a r t n e r s h i p  a s s e t s .  Sub jec t  t o  any s t a t e n e n t  i n  t h e  
c e r t i f i c a t e  o r  t o  subsequent ag reenen t .  U n i t e d  p a r t n e r s  sha re  i n  t t e  p a r t n e r ­
s h i p  a s s e t s  i n  r e s p e c t  t o  t h e i r  c l a i m s  f o r  c a p i t a l ,  and i n  r e s p e c t  t o  t h e i r  claLms 
f o r  p r o f i t s  o r  f o r  coirmonsation by way of  incone on t h e i r  c o n t r i b u t i o n s ,  r e s ­
p e c t i v e l y ,  i n  p r o p o r t i o n  t o  t h e  r e s p a o t i v e  amounts o f  TOCh c l a i m s .  

Sec .  4 4 ,  O s n c e l l a t i o n  o f  c e r t i f i c a t e .  The c e r t i f i c a t e  s h a l l  b e  c a n c e l l e d  
when t h e  p a r t n e r s l i i p  i s  d i s s o l v e d  o r  a l l  l i m i t e d  p a r t n e r s  c e a s e  t o  b e  such .  

Sec .  4 5 .  Aaeadmenf o f  c e r t i f i c a t e ,  A c e r t i f i c a t e  s h a l l  be  anandeds 
1 .  When t h e r e  i s  a change I n  t h e  name of t h e  p a r t n e r s h i p  o r  i n  t h e  

aaoua t  o r  c h a r a c t e r  of t h s  u>a tx lbu l ioB uZ m j -  l i n i t e d  p a r t n e r .  
2. When a person is substituted as a limited partner, 
3 .  Mhon a n  a d d i t i o n a l  l i m i t e d  p a r t n e r  l a  a d m i t t e d .  
4 .  When a person  i s  admi t t ed  a s  a g e n e r a l  p a r t n e r .  
5 .  When a g e n e r a l  p a r t n e r  r e t i r e s ,  d i e s ,  o r  becomes i n s a n e ,  and t h e  

b u s i n e s s  i s  «>nt inuad under  s e c t i o n  t h i r t y » s l x  ( 3 6 ) ,  
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' 6 .  Whan thare I s  a clianga i n  tha character of tha ImBlnssfl of tha part--
nsr^xip,  

7» ^fhen thara l a  a f a l s a  o r  arronaons statanant i n  tha c a r t l f i c a t a .  
8» Wian thara i s  a changa i n  the  t i n s  aa s ta ted i n  tha c a r t i f i c a t a  f o r  

tha diasolution of tha partnarship o r  f o r  the  return of a contr ibut lea .  
9 . Miiau a t l a a  l a  f o r  the  diasolution of tha partnarship,  o r  tha 

ratt'-rn of a contrihution, no tiiaa har ins  "bean spaoifiad i n  t he  c a r t i f i c a t a .  
10. :<'hen tha sxjia'bers desire  to  nska a changa i n  any o ther  atatsxaat 

i n  tho c e r t i f i c a t o  i n  ordor tha t  i t  shal l  accurately raprasant tha agresnont 
•bst'rfOan thaa.  

Sac. 46. Hsqulraaonta f o r  saandmcnt of c e r t i f i c a t e . .  Tho wr i t ing  to  
anacd a c e r t i f i c a t e  ehal l !  „ . . , 

1, Conform to  the re quiranient3 of the  second section of t h i s  oliaptar 
aa f i r  a s  necessary to  sat  f o r t h  c lear ly  tha chance i n  tho c e r t i f i c a t e  which i t  
i s  d is i red to nake. 

2 .  Ba signed and sworn t o  hy a l l  fiiemhers, and an a-aandsent suhst i tu t ing 
a H a l t e d  partner  o r  adding a U n i t e d  or general par tner  sfiiall ha signed aloo "by. 
the fflem'bar to  he srabstitutsd o r  addad, and vhen a l imited t a r t n e r  i s  t o  he suh-
stitxitad, tJ\Q anendnant sha l l  also ha signed hy the  ass i^ i ing  U n i t e d  par tner .  

Sec. 47. Baqnirainont f o r  cancellat ion of cer t i f i ca te , "  The wri t ing to cancel 
a c e r t i f i c a t e  s h a l l  ha signed V a3.1 nomhera. -

Sac. 48. Pe t i t i on  f o r  cancellat ion o r  anendaeat. A perasn dosirin^ the 
cancellation o r  aaendnanfc of a c e r t i f i c a t e  may p e t i t i o n  tha d i s t r i c t  court "to 
d i r e t t  a cancali;atiQn ox snondnant i n  those cages where any person dasignated i n  
tha iwo (2) preceding seci-iona aa a person ̂ o  s u s t  execute the wri t ing,  rafusos 
to  do so ,  

f • 

^ Sec. 49. Order of court., l £  the court f i n d s  t h a t  tha pe t i t ione r  has a t 
T i ^ i  to hsrre wri t ing executed hy -a parson who r e fuses  to do so, I t  ohall 
ordiSr the crjisaty recorder In tha o f f i c e  where the c e r t i f i c a t e  i a  recorded to 

record the  cancel la t ion or  ansndnent of tha  c e r t i f i c a t e ;  and whera the c e r t i f i c a t e  
i s  tfl ha  3Essnd3ci, tha court shal l  a l so  cause t o  ha f i l e d  f o r  record i n  said o f f i c e  
a c a r t i f i a d  c o ^  of i t s  decree se t t ing  f o r t h  the aaendrsent, 

Sec. 5C. Consuaation of cancellation or  anendment. A c e r t i f i c a t e  i a  
amend'ad or csnce^led when there i s  f i l e d  f o r  record i n  the o f f i c e  of tha county 
recorierJ 

1 .  A writing in  accordnance with the proTisions of  sections forty^siz 
(45^ ir  forty-isTon (47), or 

2 .  A c e r t i f i e d  copy of the order of court i n  accordnance with t tw 
provisions of section for ty-nine (49) .  

Sac. 51. Afflffiidad c e r t i f i c a t e .  Aftey tha c e r t i f i c a t o  i a  duly aT.ended i n  
aocortlance' with sections f o r t y - s i x  (46) to  f i f t y  (50) ,  incluaiTe, tha aaanded 
c e r t i f i c a t e  sha l l  t h e r s a f t e r  ho f o r  i l l  putpoaea tl:® c e r t i f i c a t e  provided f o r  hy 
t h i s  n ta tu ta .  

Sac. 52. Pa r t i e s  to act ions .  A contr ihutor ,  T3nle0a.he i s  a general partner* 
i s  not- a proper par ty  to proceedings hy or against a partnership,  axcspt whera, the 
object  i s  t o  enforce a U n i t e d  p a r t n e r ' s  r ight  against or  l i a h i l l t y  to tha p a r t ­
nership.  
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Sac, 53. Hams of lav. Eils law may •"be cited as the unlfcra limited Jjart-
norahip act« 

Soc. <*54. Itules of construotion. This law ahall >̂0 so intexpreted and 
conatruad as to effect its general purpose to n & e  unifona the 3,aw of thoaa states 
which enact it, ' 

S90. 65, Inpaiment of contracts, Shis law shall not he so constrctad as 
to inpair the obligations of any contract existing when said law goes into effectt 
nor to effect any action or proceedings hegun or right accrued "bofor® it talas 
effect. 

Sec. 56, Rules for cases not proTided for. In any case not provided for 
in this statute the rules of la» end equity shall govern, 

\ 

Sec, 57, Provisions for existing limited partnerships. A liaifed part­
nership fonaed under any statute of this stats prior to the adoption of this 
chapter, may hecocse a lialtod partnership heratmderhy conplying with the pro­
visions of section two (2) m d  three (3) of this chapter; provided tha certifi­
cate sets forth: 

1. The amount of the original contribution of each liaited x^rtnor, 
and the time when tha contrilsution was made. 

2» ® m t  the property of tha partnership exceeds tha aaonnt 'sufficient 
to dischar^ its liabilities to parsons not claiaing as general or limited part­
ners by an aaount greater than th9 sua of the contributions of its limited ̂ rt-
nors. 

Sec. 58, Existing limited partnership, A limited partnsrahip formed under 
any statute of this otata prior to the adoption of this chsqpter, until or unless 
it becones a limited partnership hereunder, shall continue to be governed by the 
provisions of each statute except that such partnership shall not be ̂ newad 
unlass so provided in the original agwenent. 

Appxoved January 16, 1924, 

CHaP5SR 61 

CMTTSL mnmjms md cJOHDiwom salsb 

S, F, 75 

AS ACE ^0 anend, revise, and codify sections sixty-three hundred seventeen (6317) 
to sixty-throe hundred thirty-two (6332), inclusive, of the compiled code of 
Iowa and section sixfcŷ thr̂ a hundred twenty-aeven-a one (6327-al) of the supple­
ment to said code, relating to chattel mortgages, jaal estate mortgages 
creating liens on personal property, and conditional sales of personal property. 

Be It Enacted by the General Aaaembly of the State of lowai 

That sections sixty-three hundred seventeen (6317) to alxtj/̂ throa hundred 
thirty-two (6332), inclusive, of tha conpiled CSode of Iowa, and section sixty-
three hundred twentysevexv-a one (6327-al) of the supplement to said Code are 
anended, revised, and codified to read as follows; 

OHAPEBE 

CHATTEL MORTQAGBS JilTD CONDITIONAL SAIES 01? FBESONAL PEOPSEOfr 
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